
Parent, as the case may k, such withheld am~unfs (ij shall be remitted by Parent or the Surviving Cnporation, as applicable, to the applicable 
Governmental Entity, and (ii) shall be treated for all purposes of ulis Agreement as having been paid to the Person in respect of whom such deduction and 
withholding was made by the Surviving Corporation or Parent, as the case may be. 

Effenive Time s h E d  to +e holder of any unsmendered Cenitiificate. 

c o n v c m ~ r c i m h l e  for Company Shares issued and outstanding BS aresuh of a distribution, reclassification, ntock split 
(including a reverse stock split), stock dividend or distribution, recapitllization, merger, subdivision. issuer tender or exchange offer or dher similar 
transactions, the Merger Consideration shall be equitably adjusted to eliminate the effeets of such event on the Merger Consideration. 

(0 No Flnther V d  

4.3. 

. No dividends 01 other distributions with respect lo capital stock of the Slnviving Corporation with a record date on or after the 

Y In the event that prior to the Effective Time there is a change in the number of Company Shares or securities 

4.4. -. 
(a) At the Effective Tune, each outatanding option lo purchase Company Shares (a ' ' ")under the Company Stock Plans, whether vested 

or unvested, shall be and shall only entitle the holder thereofto receive. as pm%?%%%ly macticable follawim the Effective Time. an 
mount in cash zqual 10 ( I )  the product 0 1  (x) the lotal number of Company S h r  s"bpa.to &e Company~~tmn  (whnher v&st;d OT un\eqted) immcdrstely 
pnor IO the Effecuvr 1 I ~ L  and (y) the e l ~ e s s .  1 1  an!, *f the Mngcr Cmsiderstmn Over the exercise pncc per ohare under such Cmpany Optmn. lesa (a) the 
moml ofan) applicable laxer rcquulred tu he uilhheld with regpen 10 such pawent 

d '?.shall (b) At the t,ffccllvc lune, each rermcted Company Share reserved fur issuance underthe Company Stock Plans (Ihe ''- 
be ;&celled and shall only entitle the holder the-fto receive, as promplly as reasonably practicible-dlerthe Effe&ve Time, an mourn in cash e q d  to 
(i) the product of (xj the number of Company Shares subjea to such Company Reshicted Share immediately prior to the Effective Time and (y) the Merger 
Considemtion less (ii) the amount of anv aoolicable Taxes muired to be withheld with resoectto such oavment. ~ ~~~~~ ~~~~~~~~~ ~ ~~~,~~~ 

(c) AI or prior to the Effeictiw Time, ihe'kompany, the B o d  of Directors f t h e  Compaky and the&r&sation commitlee of the Board of Diream of 
the Company, as applicable, shall take any d o n s  which are necessary to effcchlate the provisiom ofthis Seaion 4.4, including cawing the Company to 
we hs commercially reasonable efforts lo obtain the acknowledgements of all holden of Company options (provided that the Company shall ohtain 
acknawledgments from all directors of the Company) to the treatment under this Seaion 4.4. Subjea to the immediately preceding sentence, the Company 
shall take all actions necessary to e n s w  that from and after the EFeaive Time neither Parent nor the Surviving Corporation will be required to deliver 
Company Shares or other capital stock of the Company to 
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my Person pmuant to or in settlement of Company options or Company Restricted Shares &r the Effective Time. 
n D n l l l 0  I, 
rn.>&.,LL v 

REPRESENTATIONS AND WARRANTIES 
5.1. 



to other companies in the United States engaged in the industries in which the Company or its Subs id i e s  operate. 
(b) Caoital Structure. The authorized capital stock ofthe Company consists of 395,037,226 shares of common stock, par value S . 0 1  per share, of which 

325,000,000 share  are designated Class A Common Stock, par value 16.001 per share (the '- '7,70,000,000 shares M designated 
Class B Common Stock par value S.001 per share (the "7'). 4,226 shares are designated Class C Common Smk, par value SWI per 
share (the '-7 and 33,000 shares are destgnated Class D Common Stock, par value $.OOl per share (the I' 

an4 together with the Class A Common Stock, Class B Common Stock and the Class C Common Stock, the ''- w), ofwhich l52,439,789 shares of Class A Common Stock and 19,418,021 shares of Class B Common Stock (all ofwhich outstanding shams of 
Class B Common Stock are owned of record by Dobson CC Limited Partnership) were iuued and outstanding as ofthe date ofthi; A-mea and no 0th- 
Company Shares are outslanding, and 6,000,000 shares of Preferred Stock, par value $1.00 per share c' 
Company Referred Shares are designated Series F Convertible Referred Stock, par value $1.00 per s h m k  "), and 759.8% shares of 
Series F Preferred were outstanding on the date of this Agceemmt and no other Company Preferred Shares are outstanding. All of tbe oldstanding Company 
Shares and Company Preferred Shares have been duly authorized and validly issued and M fully paid and nonassessable. The Canpany has no Company 
Shares, Company Preferred Sharps or other shares of capital stock reserved for or subject to issuance, except that as ofthe dste of this Agreemen6 thae M 
an agqegate of (i) 28,648,469 shares of Class A Common Stock reserved for issuance pursuMtto the 2002 Stock lncmtive Plan, thc 2000 Stock Incentive 
Plan, and the 1996 Stock Option Plan (collectively the "Comoanv), of which Company Options to purchase 12.540.004 sham of Class A 
Common Stock are eurremly outstanding, (11) 1,000,OW Company Shares reserved for issuance pursuant to the 2002 Employee Rock Purchase Plan, 
(iii) l5,530,%0 shares of Class A Common Stock subject to issuance upon conversion of the Company's 1.50% Senior Convcrlible Debentuns duc 2025 
and (iv) 15,508,044 shares ofclass A Common St-k subject to the issuance upon convasion ofthe Series F Pref-d. Section 5.1@) ofthe Company 
Disclosure Letter contains a mrrect and complete list, as of the date of this Aprrwent, of (x) the number of omtanding Canpany Options, the exercise 
prices of all Company Options and the number of shares of Class A Common Stock issuable at each such exercise price and (y) the number of oulstmding 
rights, including those issued under the Company Stock Plans, to receive, or rights the value of which is determined by reference to, h p m y  Shares, the 

outstanding grants of Company options and Common Stock Units were made under the Company Stock Plans. Each of thc outstanding shms of capital 
stock or other securities of each ofthe Company's Subsidiaries has been duly authorized and validly issued and is fully paid and nonasacsrable and owned 
by the Company or by a direct or indirect wholly owned Subsidiiuy of the Company, free and clear of any lim, charge, pledge, s e w i q  inlens& claim or 
other encumbrance (each a "m?. Except as set fnih in t h i s  Section S.l(b), there are no preemptive M other outstanding rights, optioc~, w-ts, 
conversion rights, stock appreciation rights, redemption rights, repurchase rights, agnemmts, arrangements, calls, mtmnhmts or rights of any kind that 
obligate the Company or any of its Subsidranes to issue or sell any shares 

3, ofwhich 1,900,000 

date of grant and number of Company Shares subject thereto (including restricted dock and restricted stock units) (each, a ''V ' '3. All 
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of capital stock or other securities of the Company or any of its Subsidiaries or any securities or obligations convertible or exchangeable into or exercisable 
for, or giving any Penon a right to subscribe for or acquire, any securities ofthe Company or any of its Subsidiaries, and no securities or obligations 
evidencing such rights are authorized, issued or outstanding. Except for the Company’s 1.50% Senior Convertible Debmture~ due 202.5, the Company does 
not have outstanding any bond4, debentures, notes or other obligations the holders ofwhich have the right to vote (or convertible into or exercisable for 
secllrities having the right to vole) with the stockholders of the Company on any matter. Sktion 5. I@) of the Company Disclosure Letter contains a true and 
complete list of each Pmon in which the Company owns, directly or indirectly, any voting interest that may require a filing by P m t  or any Subsidiary of 
Parent under the Hart-Scon-Rodino Antitrust Improvements Act of 1976, as amended (the “w). To the knowledge of the Company’s executive 
afficm, as of the date of this Agreement, no Penon or group beneficially owns 5% or mors of the Compav’s voting securities, with the terms “-p” and 
‘bcncfioall) owns’’ having the hemmgr ascribed ID thsm under Kule I id-? and Rule I Jd-5 under thhc-E&hangc. A:t 

n e c e s L ~ &  oblieationr under this Anreernmt and to ~onsumrnae the Ueroer rubicct onlv to m m v a l  md 

. 

(C) , ( I )  Ihe Campany has all rcqWs* capmate poucr and authority, hrr taken all corporate action 
. .  , ~~ -rr.- ~~ ~~ ~~~~ ~ ~ - ~ ~ . ~  ~~ ... 

adoption’of this Agreement by the holden’of a majority orthe votes outstanding with respect l o  the omanding Co&-&y Sha&(the ‘ 
-7. This Agreement has been duly executed and delivered by the Company and is (assuming the due authorization, execution and d- 
and Merger Sub) a valid and binding agreement of the Company enforceable agatnst the Company in accordance with its terms, subject to bmhptcy ,  
insolvency, fraudulent transfer, reOrgankati,on, morat?rium and similar Laws of general applicability relating to or affscting creditom’ rights and to geoeral 
equity principles (the ‘‘P ”). The Board of Direaorr ofthe Company (A) has unanLnously qproved and declared advisable 
this Agreement and the Merger and the other tramactions contemplated hereby and rsolved to recommend the approval and adoption of this Agreement by 
the holden of Company Shares, (B) has received the opinion of its financial advisor Morgan Stanley & Co. Incorpomed, dated a8 ofthe date of this 
Agrennens to the effect that the Merger Consideration to be received by the holders of Company Shares pursuant to this Agreement is fair h m  a fmancial 
p i n t  of view to such holden and (C) directed that this Agreement be submilted to the bola of Company Shares for its approval and adoption. 

(ii) The Special Canmiltee &(A) determined that the Merger upon the t ~ m s  and subject to the conditions set forth in this ngreemcm and the 
other tTmBctions contemplated by.this Apement  are advisable and are in the best intnest of the Company’s stockholders, (B) has received the opinion 
of Houlihan lakey Howard & Zukm Financial Advisors, hc., dated as of the date of this Agreement, to the effect th* the M q e r  Consideration to be 
received by the holden of shares of Claps A Common Stock (other than Dobson CC Limited Plutnership and its affiliates) is far to such holders h m  a 
financial pint  of view, and (C) has recommended that the Board of Directon of the Company approve this Agreement and declare advisable the Merger 
upon the terms and subject to the conditions set forth in this Agreement. 
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(d) VemmemI F ilines: No Violations. (i) Other than the necessary notices, rep01I~. filingi, consents, registrations, approvals, p w i t s  01 
authoru?tiions (A)  pursuant io Section 1.3, (B) requked under the HSR Act and the Exchange Act, (C) to comply with slate secUnaier or ‘ % l u e s ~ , l a w s  
and (D) with or10 the Federal Communications Commission (the “ E 7  pursuantto the Communications Act of 1934, as mended (the ‘ w), no filings, notices and/or reports are required10 be made by the Company with, nor are any consents, regirtralim, appmvals, -e 
dOnzations required to be obtained by the Company from, any domestic pr foreign govemmTlal or regulatory authority, court, agency, commission, 
body or other legislative, executive orjudicial governmental eutily (each a 
performance of this Agreement by the Company and the consummation b y t m e r g e r  and the other Vanssctions contemplated hereby, 
except those that the failure l o  make or obtain would not, individually or in the aggregate, reasonably be expectedto have a Company Material Adverse 
Effect 

the other transactions contemplated hereby will not, constitute w r ~ d t  in (A) a breach or violation of, or a termination (or right oftmnination) or a 
default under, its certificate of incorporation or by-laws or the comparable governing instruments of any of its Subsidiaries, (B) a breach 01 violation of, 
or a default or termination (or right oftermination) under, the acceledon of any obligations or the cleation of a Lien en the Company’s assets orthe 
assets of any of its Subsidiaries (with or without notice, lapse of time w both) pursuant to, any agreement, lease, license granted by a Pmon other than a 
Govemmental Entity, contraEl, note, moltgage, indenture, apreemenf, arrangement or other obligation C-),binding upon the Company ?r any of 
its Subsidiaries or any of their respective assets or, assuming the filhgs, notices andior approvals referred to u1 Semon S.l(dXi) are made or obtarned, 
any Law M governmental or non-governmental permit or liceme to which the Company 01 any of its Subsidiaries is subjea or (C) any change in the 
rights or obligations of m y  party under any of i! Co?trads. e x ~ p t ,  in the case of clause (B) w (C) above, for any breach, violation Urminnlion defauh 
acceleratio~ creation or change that would not, mdlwdually or m the afgregatde, reasonably be expected to have a Company Material Adverse W e d  
The Company Disclosure Lettersets forth a camcl and complete list 0 Contracts of the Company and ie Subsidiaries pursuant to which consents or 
waivers are or may be required prior to consummation of the hansaaions contemplated by this Agreement other than thcae whas the failure to obtain 
such consents w waivers would not, individually or in the aggregate, reasonably be expected to have a Company Material Adv- Effect 

(i) The Company has m d e  available to Parent prior to the date of this Agreement each ngistration st~emmt, e p n f  (e) 
p o x y  -men1 prepared by it since December 31,2006 and filed with or furnished to the Securities and Exchange Canmisnion 
(the “e) prior to the date of this Agreemenf including (x) k Annual Rcpn+s on Form 10-K for the year ended December 3 I, 2006 (the “&&Q&“), 
and (y) its @arterly Report on F m  IO-Q forthe quarterly period ended March 31,2007, each in the f n m  (including exhibits, -xes and any 
amendments thereto) filed with or furnished to the SEC. The Company has filed and furnished all forms, statements, rep- and daumcnts 

”), in connection with tbe cxeoution, delivery and 

(ii) The executios delively and performance of this Agreement by the Company do not, and the consummation by the Company of ihe Merger and 

. .  
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repwing l l w  Campan) has made n\ailrhlc 10 )'arm1 !I a rummar) ol'an! such dirclmwce made b) management 10 the Cornpan!'< aud~ton and nudtt 
c om mill^ m i z  December 3 I. 2b05 and (11, an\ m a m d  iommun~~atlan smcc Decanbn 3I.2005 made by managanent or the Company's audnasto 
the audii cornminee required orr~dnlemplatcd b) Itrung rwdardr of the NASDAQ Stork Market. Inc (the "m'). thc audtt iommtttee's charter 
or pmlc~,wnal smdanl, of Ihr. Puhlic Company . \ counImg  Wmight h a d  Smce December 31,2005 and pnur to the dale ofthns A e e c m m ~  no 
matenal complaints !mi any wuxe regarding acmmmg. internal a~.rountmg controls or audmng mallrrr. and nu conccms f m  Company Employeco 
reganlmg quesuonable accounting or auditing m a e n .  hatr been received by the Company The Cmpany has made avalablc lo Parent pnor to thr date 
af lh,r ,~grcnicnt a s u m m a r y  of all marenal idmplainrs ur c o n ~ ~ m r  rclatmg 10 eththn manen made SWC k w m h e t  3 1.2005 and thugh  the E X L E U ~ O ~  
ofthe Agrement h u g  the Cornpan) 'I ulustlchloucr hot - lm u( equivalent splem for rewpt  of cmplqce ioncemr regsrdmg posrrble violations of 
I.au So morncy representing the Cumpan!. or any OI'ILI Subsidimes. whether m not employed hy the Cornpan) or any of 11s Subsidimcr. har reported 
c \ t d m i c  ofa violation o f w x m l m  laws. breach ol'tidwiar) duty or similar VIOIMIUI by the Company oran) u l m  otlkn, directors. employerr rn 
agmls 10 the Company's chief legal o l l i c ~ .  audit ionunittee (or other commmee designated fn the purpose) afthr board of Dmcton UT the Board of 
Dueelon punuant to the d e s  adupled punuanl to Seclwn 3L7 0 1  Sarbancs. &le) or any Company policy contemplatmg such reponing mcludmg in 
~ N ~ L I C I  "61 r c q l u r d  by lhosr mld 

(M) Each olthc consolidated ba1an.x rheeu m;ludeJ in n mcorporaled by rrfaence mlo the Company Keportr (mcldmg the related notes and 
schedules) fatrly presents m all mlznal rerperLs lhe cundtdated fmmcial posilim of the Company and iu Subsdmicr, a- of ,LE d ~ c .  and each of the 
:onsoldated statemews of opcralto~, a s h  flaws and ofchanses ~n ~twkhulder~' eqwty mcluded m a maporated b) reference in10 L e  Cumpan? 
Kcpons (mmludtng my rclatcd n ~ l r i  and schedule%) f a d )  presents in all malerial respects ulc resulk oiopcrsrlan+, rained eamlngs and changes i s  
financial porition, ar the care may be, ofthe Cornpan! and 1s Suhridrker for rhe pen& 
to notes and normal ycarend audit adjustments lhal wlll not be mavnal m amoum or effect), m each case in accordance witli 1.' S. genrrally accepted 
aciountmg pnncqdes ("y\Bti') conristmtl) aWlied durvlg the pcnodr mvolved, except as may be noted therem. 

fonhthsmn (sublea 8" the c s e  o f  unaudird statemens. 

Since the Audl Lhte and t h u &  the dare of thir Apemen< ( I )  t h e  har not hem any went, OI.N-~~. discovery or .~ . ~ (9 ' 
d c u c l o m u l d ,  indwrdually or u1 the awegate, rrasonably he expected 10 rcouh in a Company .Material Advenc Effcrt (it) the 
Cornpan? and nu Subridianer have i ondmed their rapenivr busmesses only I- and have not engaged in an) material tranrsruon other than m accordance 
unh, h e  ordinary and usual corne  otsuch bumcrrcr ;ons~~tent with part pactirca ( a i i )  the Company and Its Subsidiaries have not ds lmd sa aide or 
pard an) d w d m d  or d isb ibdon pa) able I" cash m c k  or pmp" un reapen of an) capstal slork o h  than dwidmds m the sharer of Senco F Referrcd in 
ar.;ordancr uith the t e r n  oflhe certlrtsar of designation of the Smes F Preferred (iv) the Cmpany and ILF Subsndmes have not incurred m y  mavenal 
mdebtcdnerr tor hornwed mane) or guaranteed wch mdeblcdnesr ofanother Person, or issued 
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or sold any debt securities or wmants or other r ights to acquire any debt security of the Company or any of its Subsidiaries, (v) the Company and its 
Subsidiaries have not transferred, leased, licensed, sold, mortgaged, pledged, placed a Lien upon or otherwise disposed of any ofthe Company‘s or its 
Subsidiaries’ material property or material assea (includmg capital stock of any ofthe Company’s Subsidiaries) outside ofthe ordinary course of businpss, 
(vi) the Company and its Subsidiaries have not acquired any business, whether by merger, consolidation, purchase of propeq  or assets or otherwise, 
(vii) them has not been (A) any increase in the compensation payable or to become payable to the Company’s and its Subsidiaries’ officers or (B) any 
establishment, adoption, entry into or amendment of any collective bargaining. bonus, profit sharing, thrift, compensation, employment, termination, 
severance or othm plan, agreement h t ,  fund, policy or arrangement for the benefit of any director, officer or employee, except to the extent required by 
Law, and (viii) the Company and its Subsidiaries have not made any material change with respect to mounting policies or pmceduns, except as required 
by changes in GAAP or by Law. Since the Audit Date, there has not been any damage, destruction or other casualty loss with respect to any asset or 
D I O D S ~  owned leased or & m i s e  used bv the Conmanv or its Subsidiaries whether OT not covered bv insumce. other than MY rlam.oe rleemrtinn m 

. . . .  (€9 - . Them are no (i) civil, c&ina 01 &inis!&ve d o n s ,  suits, claims, b;ari&s, investigations or proceedin@ pending or, to 
the knowledge of the Cmnpany’s executive officers, theatened against the Company or any of its Subsidiaries, except for those that would not, individually 
or in the aggregate, reasonably be expected to have a Company Material Adverse Effcct or (ii) obligations or liabilities, whether or not aemed, contingent 
or othemise, or any other facts or circumstances, in either such case, of which the Company’s executive officers have knowledge that would reasonably be 
expected to mult in any claims against or obligations or liabilities of the Company or any of its Subsidiaries, except for (A) those that would mt, 
individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect, (B) those that are reflected on the most recent 
consolidated balance sheet of the Company (M readily apparent in the notes thereto) filed or incapomled by reference in the Company Reports pnw to the 
date of this Agreement, and (C) payment or perfmance obligations required to be made or performed in accordance wah the terms of C o n m  to which 
the Company or any of its Subsidiaries is B party and, with respect to performance obligations. to the extent required by applicable Law. 

Company or any of its Subsidiaries covering c w a t  or former employees of the Company and its Subsidiaries (“W 
former directors of the Company, including “employee benefit plans” within the meaning of Section 3(3) of the Employee Retirement Income Semrity Act 
of 1974, as amended (“-7, and incentive and bonus, deferred compensation, stock purchase, restricted stock, stock option, stock appreciation rights m 
stock based plans (the I’ 
Company C o m p e n s a t i o n ~ v m b l e  opinion letla f m  the lntmal Revenue Service National Office, including any 
master or omtotwe olan has been sewatelv identiiied. True and comolete conies of all Cnn~anv Cornensation and h e f i t  Plans. includine anv 

(h) (i) All beneffi and compensation plans, comes, policies or arrangement maintained, sponsored or contributed to by the 
F ’ ‘7 and current or 

”), are listed in Section S.l(h)(i) of the Company Disclosun Ma. Each such ofthe 



respen 10 m y  employee stock ownership plan, loan agreemmls forming a part of any of the Company Compensation and Benefit Plans, and all amendments 
thereto. have been made available to the Parent. ~~ ~~ ~ ~ ~~~~~ 

t i t )  Al l  ofthc Cumpan, C,xn)wtsatton mrl tkncfil Plans are in rubstanual compliance with ERISA the Code and other applicable h s .  exrcpt 
far .uih i a h c c ~  as would nol  mdi\rdually .ir ~n Ihr aggrcgale, reasunabl) be c r ~ e n r d  to hare a Company .U*(atenal r W v n r c  Effect Each Company 
Compensation and k n d 3  Plan nhwh IS subject tu EKlJ.4 (an ''- '7 ha IS an 'employee pension benefit plan" within the mmng of 
S c h m  3(2) of ERISA (a ''m "I mladr r l  to hr qualdicd under Senion 401(s) of the code has reccncd a favorable darrminaion letterhorn 
the Internal Revenue S ~ . r v i x  (the ' W') covcring all Tax Lau changes pnur Id the Econumw Growth and Tax Rehrf Reconciliation Act of  2001 or has 
applied 10 rhu IHS for sUih favorable determmmn lener u i h n  thc applicable m e d i a l  amrnjment pmod under Scdon 4Ol@) ofthe Code. and the 
L:lrnpan)'s C X ~ C U I ~ Y E  olfi;cn are not aware uf any ;1ra8mlances that could rca~mnabl) be expected 10 result in the loss of the qualificarton of such plan 
under Srslion 4tJ Ita) ol'lhs Code Scither Ihc Company nor any of its Subsidlanes har engagcd m a trammion unh respen to my ERISA Plan thal 
would rubjsci the Company or an\' of 11s Suhidnncr l o  a lax or pnal ly  imposed hy ether Section 4975 o f  the Code a Senion 502(i) of ERISA except 
a$ would not. indi\idudl) or 10 th< awegate, rcawnably hz rxpavd lo have a Company Mavnal Advme ElTed Ncnha UU Company nor any otm 
Uuhridmns- has mn2und or rraunabl! cxpcns lo miur a Tax UT penalty imposed b? S s u m n  4YROF of lhc Code a Senion 502 of ERISA cxcepc a 
would "at. ,nJn~Jsdl\ OT m the aggxgatr.. rcsonibl) he expected 10 have a Company M a t e d  Adverse Effect orany liability under Sedon 4071 of 
EKISA 

(111) Neither the Compan). M )  of IL. Suhsidfmn nurany enUN whiih 8s considered one smplo)cr with the Company under Senion 4001 of 
~ R I S , \ " ~ S ~ ~ t , " " ~ I q , , f l h ~ C ~ ~ ~ ~ a n ' ~  ") (x) mumam a contnhulcs to or has u.~thin the p m  six years maintained or contnbutcd to B 

I'ension Plan that IS ruhp l  Io Suhutlc* C or D of Title I V  of ERISA or (J] mainmns or has an obligation 10 mntnbuw 10 or hap wilhin the past six )cars 
mamlamcd a had m ohligation 10 conlnhute to a multlrmployrr p l m  within the mcanlng o f  Section 3(37) of ERISA No notice have been required IO 
he m ~ t  IO prnicipanl~ and beneficians- or lhc Pension tkncfit l h&m~ly  Corporation under Sedon 302 or 401 I of ERISA a Senicsl412 ofthe Code 

( I")  ,411 imlnhutions required to be made undn each Compan) Compensation and Fhcfit Plan as of the dau ofthis @mem have been timely 
made and all obligdlionc in respeit of each Cumpan) Cumpensarion and Benetil Plan have k m  pmperly a c f d  and r e f l e a d  on lhc most recent 
;onwltdald balance shed filcd UT ~ncorporated by rcfcrcnce m the Cornpan) RcpoM pnor to the &IC of t h i s  Apemen1 to the e m 1  required b) 
( ~ A A P  Iietthn an\ I'ension Plans nar an) single .employer plan o f  an ERISA Nf l ia te  has an "'accumulated funding deficiency" (whnhn or not 
waived1 within the meanmc 01'Smion 41 2 of the Code or Se~l ion  302 of ERISA and no ERISA AffiliaV has an outrlandin~ fundinn wmwr Nenhcr am 
Pensioi Plan nor any singl&mployer plan of an ERISA Affiliate has b c a  required lo file informdon 

- 
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- 
(v ,  ihek I; nu m a t e d  prnding or. Io the hnouldgc ofthc Company'? r x r c L l t ~ e  officen Ihrealmcd, Iitigatmn rehrng to the Company 

Compensmm and Benefit Plans N c h e r  Ihe Compan? nor ilh Suhridiancs hate any obligations for relirec health and life benelits under any ERISA 
Plan 01zollec11vc bargaining agreement l h c  Cmpan) or I &  Suhvdtancs may m e n d  or lermlnate a n y  ruih plan at any ttme without lncumng any 
Ilabilq thereunder other than in rc~pect ol;l.+im\ incurred plor to such amendment or lerminatlon 

(v~)'Ihwe has heen no amcndmmll", announcemcnl h) the Compan) or MY o f  its Suhrldmrier relating to, or change in employee pMicip5ion or 
.-overage under, any Company Compcnsalion and Benrfit Plan that uould $mes< matenally the expense ofm;unUinmg such plan above Ulr level of the 
c.rpemc inLwed thmfor for the monl reirmt fis:al )ear Seirho the c~ecutvm ofthis Agreement. slockholdcr adoption of this A p m m L  receipt of 
appmvsl or clearance from an! uric or more Govmmmla l  tnUUes of Ulc Merger or the other t ransdons  conlmplated by this Apcmml.  or the 
comumatm ofthe Merger and the other tTans~cI~ans cornemplated by this Agreement WIII (A) cnutlr any employe= of the Company or is 
Sulwdiann 1.) ~ v m a  pay or an) mmaw in SVPMCC pa) upon my tcrmmmtion ofemploymrnt an the date of Uus Agrcemmt: (9) acrclmle the 
time of paymmt 01 besting OT result m M! paymenl nr l'undmg (Ihrough a grantor rn or othenvnre) ofcompensatm~ or holcfm under, mc-e the 
amount payable or result in any other malend ohltgacion pu~u?.ntto, any ofthe Company Cumpenssum and Iknsfil Plans: (C) lmnt or restncl Ihe nghl 
ofthc Cornpan), or. after the cunsunmatm of the UMV).?IJM mnlcmplatcd h) dus A p m e n t ,  Parens IO merge. amrnd m tmlnate MY ofthe 
C o m m \  CommnsauDn and Dencfil Plan,, or (D) result in paymens under any of the Company Compensation and b e f i t  Plans which would not he 

(vii) All Compi-~, 
the Code) have been operate& good faith compliance with the requirerh~nts of Section WA of the &e and &y regulations or &er guidance issued 
theremder. 

(viii) Esch Company Option (A) WBS granted in compliance with all applicable Laws and all of the terms and conditions ofthe Stcxk Plans 
p m a n t  to which it was issued, (B) has an exercise price per Company Share equal to or greater than the fair markd value ofa Company Share at the 
close of business on the date of such grant, (C) has a grant date identical to the date on which the C o m p ~ y ' ~  Board of k c t o r s  or compensation 
commitm actually awarded such Company option, and (D) qualities for 
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the tax and accounting treatment afforded to such Company Option in the Company's tax returns and the Company's fmancial statements, respectively. 
( 9  with Law . (i) Since January 1,2034, the businesses of each of the Company and its Subsidiaries have not been conducted in violation of 

any a p w k d ,  state,'Iocal 7 foreign law, mle, statute, ordinance, regulation, judgment order, decree, injunctios arbitration award, license, 
authorization, opinion, agency requirement or permit of any Governmental Entity or common law (collectively, "m) pertaining to and binding upon the 
Cnnoanv and its Subsidiaries. excmt for violations that would not. individuallv or in the aemeeate. reasonablv be emected to have a Comoanv Material 

' 

Compan) n any of its Subsidla& I- psndiniur Ihrcatened, nor ha% any Gwemm&lal Entit) mdicitcd & mwmion to conduit the .mi, except for those 
the omcome of uhirh would noL tndn tdunlly or m thc aggregate. resonably be expected to have a Company M h a l  Advme Effect To the knowledge of 
thr Cnrnnanv'r e x s u t i \ e  ollicen. no chanrc IC reuuircd in h e  Comoanv'r or anv ofits Subsidihes' D ~ C I S C P .  nmDcIties or n r a e d u m  an cnnncnim with 

, ~~ ~~~ ~ 

T&h Laws W'has not been &ld as of the date of thh Agreement except for such changes andioncompliance that would nbt, individually or in the ' 
aggregate, reasonably bp expected to have a Company Material Adverse Effect Each ofthe Company and its Subsidiaries has obtained and is in substantial 
compliance with all pemits, licenses, certlfcations, approvals, registrations, consents, aulholirations, fmchLles, concessions, vhancss, exemptions and 
orders issued rn granted by a Governmental Entity (collectively, ''€,ktwd), required to be issued to or held by the Company and its Subsidiaries in order 
to allow them to conduct their respective businesses as currently conducted and all such Licenses are in full force and effect except where the failvn to 
psscss any such License or the failure of any such License to be in full force and effect or failure to be in compliance with any such License. would not 
individually M in the -gate, ressonably be expected to have a Company Material Advwe ERsl. ?he represenmions and warranties set forth in this 
Section J.l(iXi) do not address, "d shall not be deemed to address, any employee benefits, environmental or Tax matters, including compliance with 
ERISA, Envimnmental b w s  or Tax Laws. 

(ii) Section 5.l(i)(ii) ofthe Company Disclosure Letter sets forth a t w  and complete list, as ofthe date ofthis Agwement of (A) dl Licensss 
lpsucdbr granted to the Compan) or of its Subadtanev by the FCC ( - K U u u c a  . '7, and all Lm-es issued M q t e d  to the Company or any of 
IU Subsidwes b) publi; milit) commiismm regulating t&immmmiCatim bu.mcaaes (-- "and collcnively wnh the FCC Licenses, the 

'7. (6) all pmdmg applicatims fn Licenses that would be Licenses lfisrucd or grentcd; and (C) all pending appl ica im by 
tk-Suhrldraneg fa rnod$8iatim. enemion a renewal of M y  License. Each ofthe Company and its Subsidlanes 19 m mmphance 
wkh its obhgatlons under each d'he FCC Licenser and he rules and regulations ofthe FCC. and with its obltgalmns under each ofthe SWc Liemsca. 
except for u c h  fml- to bc m compliance with Communications Licenses as would not. mdIvidually or in the W g a t c ,  reasonably be c x p N d  to 
haw a Company Maternal Advme t:ffect. To the knowledge ofthe Cmpany'r CXeNliYC oKkers, there is not pending or threatened before the FCC, the 
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Federal Aviation Administration (the " F a ?  or any other Governmental Entity any proceeding. notice of violation, order of forfeiture or complaint or 
investigation against the Company or any of its Subsidiaries relating to any of the Licenses ofthe Company or ils Subsidiaries (the '- 
-), in each case, except as would not, individually or in the aggngate, reasonably be expected to have a Company MStnial Advene Effect The 
FCC actions granting ell FCC Licenses, together with all underlying construction permits, have not been reversed, staye4 enjoined, anaulled or 
suspended, and there is not pending or, to the knowledge of the Company's executive officers, threatened any application, etition, objection or other 
pleading with the FCC, the FAAor any other Governmental Entity which challenges or questions the validity of or any ri& ofthe holder under any 
such License, in each case, except as would not individually or in the aggregate, reasonably be expected l o  have a Company Material Adv- Effect 

(iii) All of the currently operating cell sites and microwave paths of the Company and its Subsidiaries in respect ofwhich a filing with the FCC 
was required have been constructed and are currently operated in all respects as representedto the FCC in c m n U y  effective f i l i i ,  and modifications to 
such cell sites and microwave paths have been preceded by the submission to the FCC of a l l  required filinge., in each cme, cxccpt for such fail- BS 
would not, individually or in the aggregate, reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole. 

(iv) All transmission towers owned or leased by the Company and its Subsidiaries are obstructionlnarked and lighted by the Company or its 
Subsidiaries to the emem required by, and in accordance with, the rules and regulations ofthe FAA (the '' '3, except as would not, individually 
or in the aggregate, reasonably be expected lo have a Company Materid Adverse EfFeet. Appropriate &%!%the FAA has been made for each 
transmission tower owned or leased by the Company and its Subsidiaries 10 the extent required to be made by the C ~ m p ~ n y  or any of its Subsidiaries by, 
and in accordance with, the FAA Rules, in each case, except as would not, individually or in the eggegate, rrasonsbly be likely to have a Company 
Mateal  Adverse Effect. 

ti) (i) Section S - l Q )  of the Company Disclosure M e r  sds forth a l i s t  as of the date ofthis Agreement, of each Contractto which 
(v) The Canpany does not hold any License to provide local exchange Services or interexchange services. 

(A) provides that any of them will not compete with any other Persom, 
(B) pu'pnts to limit in any material respect either the type of business in which the Company or its Subsidiaries (or, afterthe Effective Time, 

either%%@!$%any of its Subsidiaries is a party or bound which 

Parent or its Subsidiaries) may engage or the manner or locations in which any of them may so engage in any business; 
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(F) b an interconnection or similar agreement in connection with which the Company's or a Subsidiq of the Company's equipment, networkr. 
and services are connected to those of another service provider in order lo allow their respeclive c~~fomers access to each other's services and 
"etWOrks; 

(G) is an agency, dealer, reseller or other similar Contra'? (except for those that BIT tminable, without penally on 30 days or less notice); 
(H) contains any commitment to (w) provide wireless services coverage in a p;utculsr geographic area, (x) build out tower sites in B paniculm. 

geogaphic area, or requires (y) payment for a specified number of minutes or ( 2 )  the acquisition of video content to be placed on or accessed mer a 
mobile wireless device or otherwise, 

(I) provides for the lease of real or personal property providing for annual payments of $5W,OW or more or aggngste payments of $1 million or 
more; 

(J) provides, individually or together with related Contractt, forthe purchase of materials, supplies, goods, services, equipment or other wets 
(other than any Contract that is tminable without any payment or penalty on not more than 90 days notice by the Company or its Subsidiaries) that 
provides for or is reasonably likely to require either (x) annual payments by the Company and its Subsidiaries of $1 million or mre or Q aggregate 
payments by the Company and its Subsidiaries of $5 million or more; 

(K) (otherthan among direct or indirect wholly owned Subsidiaries of the Company) relates to indebtedness for barowed money orthe deferred 
purchase price of prope*y (in either case, whether incurred, assumed, guaranteed or secured by any asset) each in e x c w  of $10 millian, 

(L) is required to be filed as an exhibit to the Company's Anaual Report on Form 10-K pursuant to Item 601(b)(10) of Regulation S-K under the 
Smxities Act; 

(M) cormins B put, call or similar fight pursuant lo which the Company or any of its Subsidiaries could be required to purchase or AI, as 
applicable, 



(i) any wireless specvum or (ii) any equity interests of any Perron or other assets that have a fair market value or purchase price of at least $1 million; 
(N) any roaming agreement that cannot be terminated on 30 days or less notice; and 
(0) m y  partnership, joint venture Or other similar a p m e n t  or arrangement relating to any partnership or joint venture in which the Company oI 

any ofits Subsidiaries own a lG?h or greater voting or economic interest, other than any such interests that have a fmancisl statement carrying and fair 
market value of less than $10 million and the Company and its Subsidiaries have no fu,&e funding obligation (the Contracts described in (A) throu& 

(ii) A m e  and complete COPY ofeach Material Contract has been made a v a i l a m t o  the date of this Agreement. Each Material 
Confract is a valid and binding agreement ofthe Company or one ofits Subsidiaries, as the case may be, and is in full force and effm, and neither the 
Company nor any of its Subs*dimes nor, to the knowledge ofthe Company’s executive officers, any other party thereto is in default or breach in any 
respect under the terms of any such Contract, except as would not, individually or in the aggregate, reasonably be expected to have a Company M a t e l  
Adverse Effect. 
(k) - es. No ‘Yair price”, “moratorium”, “control share acquisition” or other similar anti-takeover statnte or regulation (each, a ”- 

(1) . Except for such maften that would not, indiriduslly or in the aprepate,~reasmably be expected to have a Company Material 

(0) above, together with all exhibits and schedules to such Contracts beingthe ’7- 

-7 as in effect on the date of this Agreement is applicable to the Company, Company Shares, the Merger or the other transactions contemplated by 

Advers-w 1,2004, each ofthe Company and its Subsidiaries has been m compliance in all material respects with all applicable 
Envimmental Laws; (ii) no p d o n  of any property currently or formerly owned, leased or occupied by the Company or any Subsidiary is materially 
Conimninated; (iii) neither the Company nor any of its Subsidiaries has received B WriRen notice from any Govennnmtal Entity or third party that it has 
been named or may be named BS a responsible or potentially responsible party, relating to any unresolved suit, claim, action, pmceeding or investigation 
under any Envirmental Law for any site Contaminated by Hazardous Substances and, to the lmowledgc of the executive officers of the Company, there 
me no ci-mstances or conditions that would reasonably be expected to result in such notice, (iv) since Jan- 1,2004, neither the Company nor any ofits 
Subsidiaries has incurred or is expected to incur any liability for any Hazardous Substance disposal or ~ m t m n i ~ o n  on my third party p r o p m ,  (v) neither 
the Company nor m y  of its Subsidiaries has received any written notice, demand. letter, claim or request for informmion alleging that the Company or any 
of its Subsidiaries may be in violation of or liable under any Environmental Law (including any claims relating to elecimmagnetic fields or microwave 
transmissions); (vi) neither the Company nor any ofits Subsidiaries is subject to any orders, decrees or injunctions issued by any Governmental 

this Apnement. 
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Entity or is subject to any contractual indemnity obligation or other agreement with any third party relating to liability under any Environmcnld Law or 
relating to Hazardous Substances; and (vii) there are no other circumstances or wnditions involvingthe Company or any of its Subsidiaries that could 
reasonably he expected to result in any material claims, liability. investigations, costs or restrictions on the ownership, use, ortransfer of m y  of its 
properties purjuant to any Environmental Law. 

As used herein, the tern "Contammatlon ' " means the presence of Hslardous Substances in, on or under any envbnmenld media at levels that would 
reasonably be expected to require investigation or remediation pursuant to any Environmental Law or result in an enforcement action or clean up order by a 
Governmental Entity. 

As used herein, the term ''- W" means any Law relating to: (A) the protection, investigation or restoration of the environment, health, 
safety or natural resources, (B) the handling, use, presence, disposal, release or threatened release of any Hazardous Substance or (C) noise, odor, wetlands, 
pollutio~ wntarmnation or any injury or threat of injury to persons or property in connection with any Harsrdous S u b m e .  

As used herein, the term 'I Hazardous substanc e" means any substance that is listed, classified or regulated pursuant to any Environmental Law, including 
any petroleum product or by-product, asbestos-containing material, leadsontaining paint or plumbing, polychlninated biphenyls. radioadivc materials or 
radon. 
(m) w. The Company and each of its Subsidiaries (i) have prepared in g o d  faith and duly and timely filed (taking inlo a c w m  any extension oftime 

within which to file) all material Tax Return required to be filed by any ofthem and all such filed Tax Rehunr are complete and scllrate in all material 
respsN, (ii) have paid all material Taxes that we required to be paid or that the Company or any of its Subsidiaries are obligated ta withhold fmm momts 
owing to any employee, creditor or third party; and (iii) have not waived any Etalute of limitations with resped to material Taxes or a p e d  to any extension 
of time with respect to a material Tax assesmen1 or deficiency. As ofthe date of this Agreeme* there are no pending or, to the lmavlsdgc of the 
Company's executive officers, threatened audits, examinations, investigations or other proceedings in respect of material Taxes or material Tax m m .  
There are not, to the knowledge of the Company's executive officers, any lnresolved questions or olaims concerning Ihe Company's or any of its 
Subsidiaries' Tax liahildy that would, individually or in the aggregate, rearonably be expected to result in a Company W a l  Advnsc Effect The 
Company has made available to Parem true and wmed copies of the United States federal income Tax R d u m  filed by Ihe C o m p g d  jb Subsidiaries 
for each ofthe fiscal years ended December 31,2005,2004 and 2003. Neitherthe Company nor any of its Subsidiaries has any Lub with respectto 
inwme, franchise or similar Taxes that =clued on or before December 3 I ,  2003 in excess of the amounts ac-d with nspeot th& that are reflecled in 
the financial statements included in the Company Repom filed prior to the date of this Agreement. None of the Company or its Subsidiaries has been a 
party to any distribution occurring during the last 30 months in which the patties to such distribution lreated the dislribulion as one to which S d o o  355 of 
the Code (or any similar provision of state, local or foreign law) applied. No payments to be made to any of the o f i c w  and employees of Ihe Company or 
its Subsidiaries 
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wil l  I. 3 TCSLII ut imrununwon ofthr. hlergcr be rubjcct 10 the deduction lunilations unda Senion 280'2 ofthc Code. 

're.punablc t r ~ ~ a r t m n  ' for purpurcr oiTrcasuq Kegulauonr S a t l o n  1 601 I 4(b) (mcludmg my m a n i o n  uhich the IRS has detrmuncd lo be B "listed 
~ramaaion' lor purporr.~ 01 I W1 I 4(bh21), or uuuld be rrpmlable 10 a sunilar exlent under any other provlrion of s1111e. local or foreign Tax Lam. Neither 
the Cornpan! nor any of 31s Subridiarin has been mcludcd m an! "conrolrdaud," 'Ilmtary" or "iornbmed" Tax Rerum (other than Tax Relms which 
milude m l y  the Compan) and an\ 01 IU Subsidiancs, pr.widr.d I'd, unJn the laws otthr. United Slaks. any 1oretgnprkdinion orany State or locality for 
an\ taxable pmod for uhiih the ,tatutc of limitations har not expired Neither the Company nor any of IU Subsidiaries is the subject of or bound by any 
pnae  lemr rulmg. technical ad, t r c  m s m m d u m  closmg a p m c n l  or similar rulmg memorandum or agreement with anytanngauthonty. 

mJ foreign mcomc, p o f i ~ r  franchise. 5osr TCCLIPLI, enwonmend, customs d q .  capital stork, severance, amp, paymll saleo, snploymsl~, 
unmplapmn~ disability, usc, propert), whholdmg. excise, produclton, valw added 0c;upancy and o k r  taxes, duties or asscsmenls of any nature 
uharsorver. together wnth all mtercsl, pcnalua and additlonr imposed with rerpcn 10 such mourn and an) lmerest in rcspst of such perUnici and 
d d i u o m  and (B) the term ''- c " mcluder a11 ce1um.i a d  repom (mcludmg FIC.ZIORI. devlerarions. disclaures. schehles. cilimatcs and lnformntlon 
r z t m l  required tu he supplied to B 'Tm authority relaung to 'I axes 

Ncithn the Cornpan? nor any of IL- Subridisin IP a p a y  10 or othemipc bound by a collective bargaining agrrrmca or other sunilar 
Cmuan with a labor union or lahur organuation. nor IS the Compan) or any of tu Subsrdrans the wbjcrt of an) proceeding aserling tha the Company a 
an\ af I& Subridmnes has iornminrd an unfar labor practice or is seckmg lo compel the Company lo bargain wlth any labar mion or labor orgakatton nor 
IC here pending or. tu the knowledge of the C O ~ P M ~ ' S  cxccuti) L otliirrn, threatened m writing, nor has there been for the -1 five yarn, MY labor SI&+ 
~ISPUIF. walkou, uark noppagc. slou down or lockout involvmg the Company or my of its Subsidiaries. except in eaEh case as would na, indwidually or 
m the ag5cgare. reasonably be expected 10 have a Company hlatenal Adverse Ellen. To the knowledge of the Company's C X C E U ~ ~ Y ~  officers, there am no 
xgwatronal  eforts wth respect IO the formation ora ~ o l l e c u v e  bargiuning mil k i n g  made or lhreatmd involving m p l o y c a  ofthc Company n an) o f  
IU Subridiano a x p i  for tho= the formation of which wodd not. indimdually or in the aggregate. reasarably be expected 10 result in a Company Matcnal 
Advrrsr ElTecl 

10)- Fach of the Cornpan) and its Subsidiaries OWN or porrenrcr, or can acqulre on reasonable t m ,  all lntellcrrual Pmpsty and 
lnformat~on rcrhnologv ncccsilry lo c q  on 11.1 business a.. operated hy 11 on the dale of this r\precmn Ncllhcr the Company nor MY of ita Subsidiaries 
har rciencd an) nutice of dnngcmcnt of or conflict nith aseltcd right.. o f n h m  with respect to any Intelleclul Prop ly  whch would, 
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individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect 
As used herein, 

(i) '-le! SomUarP' means all computer somare and databases (including SOUIC~ code, object code and all related dmmenta6on). 
(ii) 

w o r k s t a t i o n ! %  data communications lines, and all other ~orm&onlechmlo&y equipment and elements, and associated 
documentatioR in each case, which are necessary for the operation ofthe business ofthe Company or any of its Subsidiaries as conducted BS ofthe date 
of this Agreement 

collective marks, dmln s, Internet domain names, logos, symbols, frade dress, asmed names, fictitious names, trade names, and 0th~ lndcia of ongis 
all applications and registrations forthe foregoing, and all goodwill associated thaewith and symbolized thereby, including all renew& of s-; 
(B) inventions and discoveries, whether patentable or not, and all issued patents, b e d o n  disclosures and applications therefor, including provisionals. 
divisionalp, continuations, continuations-in-part and renewal applications, and including renewals, extensions and reissues, (C) trade secrets and 
confidential information and know-how, including processes, schematics, business methods, formulae, drawings, prototypes, models, designs, customer 
lists and supplier lists; and (D) published and unpublished w.oda of authorship, whaher copyfightable or not (including databases and other compilations 
of informationX copyrights therein and therelo, and regisMlons and applications therefor, and all renewals, extensions, restorations and reversions 
thereof. 
@) . There are no material eansaaions, arrangements or Contracts between the Company and its Subsidiaries, on the one hand, and 

its a f l i ~ h o l l y  owned Subsidiaries), on the other hand. 
(4) m. The Company has made available to Parent prior to the date pfthis Agreement me, comct and complele copies ofthe Company's 

director and officer and mor and omissions insurance policies (the ''m '7 and all other material policies of insurance to which the Company or 
any of its subsidiaries is abeneficiary or m c d  insured. The Company and its Subsidiaries maimain insurance coverage with reputable insurers h such 
mounts and covering such risks as are in accordance with normal industry practice for companies engaged in businesses similar to that of the Company or 
its Subsidiaries (t+p into account the cod and availability ofsuch insurance). 

any liability for any brokerage fees, commissions or finders fees in connection with the Merger or the other 

"means ownership license rights for use ofthe computers, Computer Software, fmware, middleware, semen, 

(iii) "v means, collectively, all United Slates and foreign (A) tradermarks, service marks, b m d  names, cat'flcati?t! marks: 

' 

,. b. Neither the Company nor any of the Company's officers, directors or employees has employed any broker or finder or in-d (0 
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uansactions contemplated in this Agreement, except that the Company has employed Morgan Stanley & Co. Incorporated as the Company's ti-cial 
advisor and the Special Committee has employed Houlihan Lokey Howard & Zukin Capital hc. as its financial advisor, in each case the mangem& with 
which have been disclosed t? Parent prior to the date of this Agreement 

or Warran& Except forthe representations and warranties ofthe Company contained in this Seolion 5.1, the Company is 
not m h % d  no.other,Penon is making or has made on behalf ofthe Company or any of its Subsidiaries, any express 01 implied 
representation or warranty in connectmn with this Agreement or the transactions contemplated hereby, and no Person is authorized to make such 
rppre~entation a w y m y  on heh"of the Company or any of its Subsidiaries. 

cmpan%ent at the time%%ring into this b e e m a t  (the G'- "), P a n t  and Merger Sub hereby qmmt and warranf to the 

under th=f its respect%%%%%%%ation and has all requisite corporate or similar power and authority to own, lease and operate its 
properties and assets and to cany on its business as currently conducted and is qualified to do business and is in good standing ss a foreign legal en* in 
each jullsdiction where the ownership, leasing or operation of its assets or properties or conduct of its business mquires such qualiiicatios except where the 
failure to he so organized qualikied or in good standing, or to have such power or authority, would not, individually or in the -gee ,  reasonably be 
exweted to prevent materially delay or materially impair the ability of Parent and Merger Sub to comummate the Merger and the other eansaaions 

($1 

s.2. tations and W of Paren t and M e r e a  Subject to Section 9.1 l(c), except as set forth in the disclosun letter delivered to the 

Company . .  
(8 )  ~ n .  rmo d S  ' Each of Parent and Merger Sub is a legal entity duly organized, validly e l d s t i  and in good standing 

th& the approval ofthis Ageemmi by the sole stockholder of Merger Sub which win be obtained imms&tely followingthe execution ofthis-&cment. 
This agreement has been duly executed and delivend by Parent and Merger Sub and is (sssumingthc due authochtion, excoulirn ad delivery ofthe 
company) a valid and binding -anent of Parent and Merger Sub, mforccable agai'gainst each of Parent and Merger Sub in accordance with its tern, 
subjea to the B&ptcy and Equty Exception. me Board of Directon of Parent has unanimwsly hy all directors in attendrnoc approved this AgroPmem 
ne ~ ~ a r d  of Directors of ~ e r g e r  Sub has, by resolutions duly adopted apoved this Ageemat and & c l a d  %e Mcrger and the ather Mnsactions 
con t~p la t ed  hereby advisable, andthe sole stcckholder of Merger Sub wdl, pmmptly following executron of this Agreemen< appmve and declare 
advis&ie this Agresm??. 

m t h o m = m k B )  required under the HSR Act and the Exchange Act (C) to comply with state 
me : No V . (i) Other than the necessary notices, rep&, filings, consents, registrations, appmvals, pefmits 01 (d 
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. .  
consummaie the MergG-ana the other Wansacti& contem$sted by this G e m e G .  

(ii) The execution, delivery and performance of this Agreement by Parent and Merger Sub do not, and the consummation by Parmt and Merger 
Sub of the Merger and the other transactions contemplated hereby will not, constihtte or resuh in (A) a breach or violation of, OT a tmination (or right of 
tmination) or B default under, Parent's or Merger Sub's certificate of incorporation or bylaws, (B) a breach or violation of, or a defauh or tnmination 
(or right oftermination) under, the acceleration of any obligations or the creation of a Lien on Parent's assets orthe asus of any of its Subsidiaries (wah 
or without notice, lapee of time or both) pursuant to, any Conkacl binding upon Parent or Merger Sub or, assuming th til@, notiss mdh appmvals 
referred to in Section S.Z(c)(i) are made or obtained, any Law or governmental or "on-governmental permit or lioenss to which Parent or any of a9 
Subsidiaries is subject or (C) any change in the rights or obligations of any party under any of its Contracts, except, in the E ~ B C  of clause (B) OT 
(C) above, for any breach, violation, t m i n a t i a s  +fault acceleration, creation or change that would not, individually or in the -gate, rrasonsbly be 
expected to prevent, materially delay or materially impair the ability of Parent and Merger Sub to consu~llate the Merger and UU other traMaetims 
cnntemnlated hvthir Aereement. ~ ~ ~ ~ ~ . ,  ~ . -~  . . ~ ~ ~ ~ ~ ~  . . .  ~ ........ 
(4 . There are no civil, criminal or administrative aetions, suits, claims, hearings, investigations or pmcccdings pmdiag or, to 

the knowledge of the Parmt's executive officers, threatened against Parent or any of its Subsidiaries, except for those that would not, individually or in the 
aggregate, reasonably be expected to prevent, materially delay or materially impair the ability of P a n t  to consummate the Merger and the other 
h-ctions contemplated by this Agrement 

(e) &aUUu& Parent has available to it, and as of the Effective Time will have available to il, all funds necessary for payment of the Merger 
Considera?io?. 

(0 The authorized capital stock of Merger Sub consists of 1,000 shares of Common Sia& par value $0.01 pr share, all of 
whieh-din8. All of the issued and outstanding capital stock of Merger Sub is, and at th Effective T h e  will be, -4 directly 
or indirectly, by Parent, and there are (A) no other shares of ulpaal stock or other voting securities of Merger Sub, (El) no securities of M- Sub 
convertible into or exchangeable for shares of capital stock or other voting s-ties of Merger Sub and (C) no options or other righls to q u i r e  fmm 
Merger Sub, and no obligations of Merger Sub to issue, any capitsl stock other voting securities or secmities wnveltible into or nrchangcable for capital 
stock or other voting securities of Merger Sub. Merger Sub has not 
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conducted any business prior 10 the date of this Agreement and has no, and prior to the Effective Time will have no, assets. liabilities or obligations of any 
mmre other than those incident to its formation and pursuant to this Agreement and the Merger and the other transanions contemplated hy this Agrement. 

. Neither Parent nor any of Parent's offken, directors or employees has employed any broker or finder or incurred any liability 
for a n y ~ m m i s s i o n s  or finders fees in connection with the Merger or the other transactions contemplated in this A p e m a t ,  exceptthat 
P a m 1  hrr emnloved 1 ehman Rrathen Inc. as its financial advisor. 

(9) d 

~~~~~~~~~ ~~~~~~~~~~~ ~~~~ ~~~~~ . .  
01) t . Parent and its Subsidiaries do not own, beneficially or of record, more than 1% of Company Shares. Neither 

Parent-* any of their AtXliates and Assosiates (each as dcfmed in the OGCA). has been the owner of IS% or more of 
Company Sham% at an$ time the three ye& ,preceding the date of this Agremient 

6) Except forthe representations and warranties of Parent and Merger Sub contained in this Seaion 5.2 
Parent a n p t  made, and no other Person is making or has made on behalf of Parent or Merger Sub, any express or 
imolicd remerentation or w m a n l ~  in connection with this Aereement or the transanions contcnmlated herebv. and no Person is authorired to make m v  

. -. . . 
COVENANTS 

6.1. 
(a) E-expressly contemplated by this Agreemen6 the Company covenants and a p e s  as to itself and its Subsidiaries that from and after 

the date of this Agreement and prior to the Effective The ,  the business afthe Company and its Subsidiaries shall be cmducted in all material respects in 
the ordinary and usual come and, to the extent consistent therewith, the Company shall and shall cause its Subsidiaries to use reasonable best dfoltr to 
preserve its business organization intact in all material respects and to mainlain in all material rspccts the Company's eldating relations and goodwill with 
customen. suppliers, regulators, agents, resellen, -editors, lessors, employees and business associates. In addition, the Company coven& and agrees m to 
itself and its Subsidiaries that, h m  and after the date of this Agreement and prior to the Effective T h e  (unless P m  shall otherwise approve in writing 
(which approval shall not be unreasonably withheld, delayed or conditioned), and except as otherwise expressly contemplated by this Agreement or 
disclosed in Section 6. ](a) of the Company Disclosure Letter): 

(i) it shall not (A) amend its certificate of incorporation or by-laws or comparable governing inshuments; (B) split combine, subdivide or 
reclassify its outstanding shares of capital stock (C) declare, set aside or pay any dividend or distribution payable in cash, stock or property in respect of 
any capital stock, other than 
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(I) dividends and distributions by B wholly owned Subsidiary to its parent Person and (11) cash dividends on the Series F Preferred required underthe 
Company's certifcate of incorparation: or (D) other than the redemption of Series F Preferred cornenplated by Section 6.17, purchase, redeem or 
otherwise acquire any of its or its Subsidiaries' shares of capital stock or any securities convertible or exchangeable into or exercisable for any such 
shares of capital stock; 

(ii) it shall not merge or consolidate with any other Person, except for any such hansactlons among wholly owned Subsidiaries of the Company, or 
adopt a plan of liquidation, 

(iii) it shall not (A) establish, adopt, amend in any m a t e d  respect orterminate any Company Compensation and Benefit Plan or amend the terms 
of any orostanding equity-based awards, except (I) to comply with applicable Law, including the requirements of Section 409A ofthe Code, and (11) if 
the transactions contemplated by this Agreement are not consummated prior to Decanbcr 31,2007, subject to prior consultation with Parent the 
Company shall be entitled to establish a 2008 cash bonus plan having t m  reasonably comparable in all material respects to the t e r n  of the Company's 
2W7 bonus plan, (B) grant or provide any severance or termination payments or bmefits to MY director, officer or employee of the Company 01 any of 
ifs Subsidiaries, ex=@ to comply with applicable Law or the provisions of the Company Compensation and Benefit Plans as in effect on the date hereof 
orthe provisions of this Agreement; (C) increase the compensation, bonus or pension, welfare, severance or other bendits of, pay any bonus to, or make 
any new equity awards to any director, officer or employee of the Company or any of its Subsidiaries, except for (I) the payment of bonuses in 
acoordmce with Company Compensation and Bmefit Plans existing as of the date hereof, (11) the payment of cash bonuses established p~usuanf to 
clause (iiiXAXI1) ofthis Section 6.l(a), (111) increases in base salary inthe ordinary come of business consistent with past practice for current promoted 
or newly hired employees who are not offieen and (IV) increases in base salary related to normal periodic performance reviews, including the snnual 
pnfnmance reviews in March 2008 if the Closing has not oomurred by that time; (D) take any action to accelerate the vesting or payment or fund or in 
any other way secure the p&yment of compensation or benefits under any Company Compensation and Bsnefn Plan, except to the extent already 
pmvided in any such Company Compensation and Benefit Plan or provided in this Agrrement; (E) change any actuarial or other assumptions used to 
calculate funding obligations with respectto any Company Compensation and Benetit plan or to change the manner in which contributions to such plans 
an made orthe basis on which such contributions are determined, except as m y  he required by GAAP or to comply with applicable Law, including the 
requirements of Section #A of the Code; or (F) forgive any loans to directon, officerj or employees of the Company or my of its Subsidiaries; 

(iv) it shall not incw any indebtednsss for bormwed money or guarantee such indebtedness of another Person, or issue or sell any k b t  sesurities or 
wanants or other rim to acquire any debt security of the Company or any of its Subsidiaries, except for (A) indebtedness for borrowed money inewed 
in the ordinary course of business (including, subject to Seaion 6.13. in connection withthe upcoming 
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auction of 700 MHz spectrum )consistent with the terms of the Company’s existing indebtedness for borrowed money notto exceed $195 million in the 
aggregate, (U) indebtedness for barowed money to fund the redemption of Series F Preferred contemplated by Section 6.17 consi&nt with the t m n s  of 
the Company’s existing indebtedness for borrowed money; (C) indebtedness for borrowed money in replacement of existin indcbtcdness for b m w e d  
money OT permined to be incurred undn this clause (iv) cmsistent with the f e r n  of the Company’s e l d m  indebtedness i%bonowedmonqv; 
(1)) rmxantees bv the Comoanv of indebtedness of its whollv-owned Subsidiaries: and (E) indebtedness for borrowed money used to make the cmitd 

’ 
11 shall not make or commit to an\ &pitaI S X ~ C ~ ~ L N ~ C S .  other lhan in the o r d m q  CUUISC of busmeas and in any event (A) with m p m  to the 

pmod through Drccmber 31, 2007, not !n cxrc\s of  103°a ofthe aggvgatz moum canvmplarcd by the Company’s capital e x p a d i m  budgn forthe 
\car 2007 a ;opy of which eaprlal cxprnditure budget I‘M the !ear 2007 LF ahached Io the Cumpan) hclosurc Letter. dwed for all amounts spcm n 
; ~ m ~ t t e d  to pnor to the date ofthis .Agramenc PrvYlQrpthm the iunlng of all cxpcndnures under such budget shall be subnmUally cons,lStmt \nth the 
ilmlng ronteniplated ~n such hudgcr. and ( H )  \I nih r e s ~ c t  Io  thc )ear 2008. not 8n exccs~ uf SI65 million in the aggrrgmc and not more than 650 million 
In any fiscal q U M r r ,  

(vt )  31 shall not transfer. ICBSC, 1iir.m~. SCII. mortgage, pledge, place il Lien upon or ahcnvire thrpose ofany ofthei respecuvc propmy 01 as& 
mrluding capital rtoik of an) of ~ t s  Subridmncs,. cvlrpt for (A) uannfm, ICB~CS. I i imse4, d e s ,  M h e r  drspositionr of inventor a d  equipmem m the 

urdinary ~ ‘ J W C  ofhusineri C O ~ S ~ E ~ C ~  wi th  pest practice (UI l e e s  ar l icen~cs of  specuum tn the o r d m q  CDUISC of business fonrlstem with p m  
prmize. (CJ dispositions or sales of lhcs respective pmpcrtics or arsets in the orduuv) iounc of busincsr conristem wlth pasl with a fair market 
\ducnottoexcredS15 m d h m  mdwduall? or635 million ~nthcaggrrgalcand(U)I.~mr. mongagcsandpledgeronpoperucsorasseLstorsureany 
indchledneon for borwwvrd mom, pmnitted b! e l u ~  (iv) of this Sedion 6 I(a), 

(vu1 11 ?hall not issue. delrvn. sell. or place a I.ien upon sharer of its capital stock or any recu6ties convdb lc  uno, a any ti-, w-ts or 
.,ptmnr to acquire. any such $hares. cxiepl (,\I M )  $hares olClarr A Common Stock issued pursuant10 Company O p U o n s  and &r awards omanding 
un the date 0 1 t h ~  Apemen1 under Ihc Company Stock Plans; (U) shanr of Class A Common Stock issued upon conversion d ( x )  the Company’s 
1 50% S m m r  Convmible Dcbrnturcr due 2025 or (y) the Smes F Rcfcmd; and (C) Liens on the capital stock of its Subsidiaries lo s e w  any 
indchvdnesr for hmowed mone) permitlrd b! clause (iv) of this Sestlon 6. I(a). 

( \  U I )  whje,? IJ Sert,on 6 13. 11 shall not acquire any busmsss, whether b! merger, con-olidation, purchase of pmpnty or assem or otknviw. 
(a) 11 shall not make any change with -ped 10 xiuunting policies or procedures, except as nqvred by changes in GAAP or by Lam; 
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(x) except as required by Law, it shall not (A) make any material Tax election or take any material position on any material Tax Return filed on or 
after the date ofthis Agrement or adopt any m a t e 4  accounting method therefor that is inconsistent with elections made, positions taken or accounting 
methods used in preparing or filing similar Tax Ret- in p"w periods or (B) settle or resolve any material Tax mntmverny, 

(xi) it shall not (A) enter into any line of business in any geographic ana otherthan the a n t  lines of business of the Company and its 
Subsidianes and p&cts and services reasonably ancillary thereto, including any cwenf line of business and producls and services reasonably ancillary 
thereto in any geographic area for which the Company or any of its Subsidiaries curnntly holds a FCC License authorizing the conduct of such business, 
product OT service in such geographic area, or (B) except as curnntly conducted, engage in the conduct of any business in any state which would require 
the receipt or transfer of a Communications License or any other license issued by any Govemmmld Entity authorizing operation or provision of any 
communication services OT foreign country that would require the receipt orvansfer of, or appliCation for, a Company License to the extent such license 
would be reasonably expected to prevent or materially delay the consummation of the transactions contemplated herein; 

(xii) subject to Section 6.13, it shall not file for any Company License (A) outside of the odiinary come  of business or (B) the receipt of which 
would reasonably be expected to prevenf impair or delay consummation of the Merger, 

(xiii) subject to Section 6.13 and other than investments in marketable securities in the ordinary course of business consistent with past practice, it 
shall not make any loans, advances or capital contributions to or invstments in any Perron (other than the Company or any direct OT indirect wholly 
owned Subsidiary of the Company); 

(xi") subject to Section 6.13, it shall not enter into (A) any "on-competition Contract or other Contract that (1) purports to limit in m y  material 
respect eitherthe type of hwiness in which the Company or its Subsidiaries (or, aftcrthe Effective Time, Parent or its Subsidiaries) may engage orthe 
manner or locations in which any of them may so engage in any business or (It) could require the disposition of any material assets or line of business of 
the Company or its Subsidiaries or, aAerthe Effective Time, Parent or its Subsidiaries, (9) any Contract requiring the Company or its Subsidiaria to 
deal exclusively with a Person or related group of Perrons, (C) any other Contract or series of related Contracts with respect to which the Company 
would be required to file II C u m 1  Report on Fnm 8-K pm-t to Item 1.01 thereof orthat is -onably likely to provide for payments to the 
company and its Subsidiaries, or by the Compmy and its Subsidiaries, in excss of $1 million in any twelve-month period or (0) that would or would 
be reasonably likely to prevent, delay or impair the Company's ability io -UMMte the transactions contemplated by this Agreement; 

by the compeny or any of its Subsidiaries in excess of $500,0W (exclusive of any mounts paid by or under any irrpurance policy mainwined by the 
Company or its Subsidiaries) or 

(xv) it shall not settle any litigation or other proceedings before or threatened to be brougft before a Oovemmental Entity for an amount to be paid 
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which would be reasonably likely to have any adverse impact on the operations ofthe Company or any of its Subsidiaries as a result of B nonmonetary 
settlement; 

(mi) it shall not change (other than pursuant to software updates, upgrades and patches) any of the material technology used in its respeaive 
businesses; 

(xvii) it shall not assign, transfer, cancel, fail to renew or fail 10 exlend any FCC Liceme or material State License, except for cancellations or 
modiiications of FCC Licenses for microwave facilities in the ordinary course of bwiness consislent with past practice, or cancelhtions or modifications 
of FCC Licenses for microwave facilities in connection with negotiated relocstion agreements in accordance with Sections 27.1 11 1, et seq. and 
Sections 101.69. et seq. of the FCC Rules, &that such actions wwld not, individually or in the aggregate, reasonably be expected to pnvem or 
mamially delay the consummation ofthe transactions contemplated hereby; 

(xviii) it shall not enter into any collective bargaining agreement; and 
(xix) it shall not authorize or e& into any agreement to do any of the foregoing. 

@) Prior to making any written communications lo the directas, officers or employees of the Company OT any of its Subsidiaries pertaining to 
compensation or benefit matters that we affected by the transactions contemplated by this Agreement, the Company shall provide Parent with a copy of the 
intended communication, Parent shall have a reasonable opportunity to review and comment on the communication, and Parent and the Company shall 
cooperate in p + i i n g  any such mutually ameeable communication. 

OT dm%$%%%%% reasonable best efforts to instluct and c u e  aS and its Subsidiaries’ non-executive oficm, employees, investment 
bankers, attorneys, accountaots end other advispn or repnsmtatives (such directors oficm, employees, investment bankers, auomeys, w o ~ m f ~ n l s  and 
other advisns or representatives, callectively, Y ”) nd to, directly or indiredy: 

(i) initiate, solicit or knowingly faditat%%%%$ any inquiries or the making of any propmal or offer that conslitutpn, or could reasonably be 
expected to lead to, any Acquisition Proposal; or 

(ii) mgagc in, continue or otherwise participate in any discussions or negotiations regarding or provide any non-publis information or data to any 
Pason relating to, or otherwise knowingly facilitate, any proposal or offer that conslih~les, or could nasonably be expecfed to lead to, any Acquisition 

Notwithstanding the foregoing the Company may, on or prior to August 3 1, 2007. in response to an unsolicited bona tide wrilten Acquisition Proposal that 

. .  6.2. 
(a) ’ ’ ’ The Company agrees that neither it nor any of aS Subsidiaries nor any of its or its Subsidiaries’ executive officers 

Pmposal. 

the Board of Di&Ors of the company 
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has determined in good faith, after consultation with its outside legal counsel and financial advisor, is or is reasonably likely to result in a Superior Roposal, 
(A) provide public or “on-public information or data in response to a request of the Person who has made such an unsolicited born fide written ~cquisition 
Proposal, -that the Company (i) shall have entered into with the P a w n  so requesting such information or data a confidentiality agreement 
containing terms at least as favorable to the Company in all material respects as the terms contained in the Confidentiality +mmt and (ii) pmmptly 
discloses (an4 if applicable, provides copies 00 any such infomation to Parent to the extent not previously provided to P m t  and (B) engage or participate 
in any discussions or negotiations with any Pmon who has made such an unsolicited born fide written Acquisition Roposal, if d only to the cxtmt that 
pior to taking any action described in c l a w  (A) or (B) above, the Board of Directon of the Company determines in god faith, &r comubtion with its 
outside legal counsel, that the failure to take such anion is reasonably likely to be inconsistent with the directon. fiduciary duties d e r  Oklahoma Law. 

” means (i) any pmposll or offer with respect to a merger, joint venture, parmenhip, cwsolidation, dissolution, liquidation, 
tender o-, reorganization, spin-off, extraordinary dividend, share exchange, business combination or similar twsanion inwlvingthe 
Company or m y  of its Subsidiaries (other than any such tramaction that is permitted by Sections 6.l(a)(ii) or 6.1(aXviii)) or (ii) any proposal or offerto 
acquire in any manner, directly or indirectly, 25% or mom of any class of the Company’s equity securities or those of any of its Subsidiaries or 25% or more 
of the consolidated total assefs (including equity securities of its Subsidiaries) of the Company, in each case other than the twsactim contemplated by this 
Agreement. 

me- an unsolicited bona fide written Acquisition Proposal involving all or substantially all of the 881- (an a cwsolidatcd 
basis) of the Company and its Subsidiaries or the total voting power of the equity securities of the Company that the Board of Diredm of the Company has 
determined in its good faith judgment, after consultation with its outside legal counsel and f m c i a l  advisor, iS reasonably likcly to be caaummatcd in 
accordance with its terms, and taking into account all legal, fm-ial and regulatory aspects of the proposal a d  the Pnson making the proposal, would, if 
consummated, result in a transaction more favorable to the Company’s stockholders from a financial p o d  of vim than the tws.Ctim contemplated by 
this Ageemem ( d e r  t&ing into account any revisions to the transactions contanplated by this Agnemenf pmpased by Parcnf in accordance with 

. .  For purposps ofthis Agreement: $) pefinhlpn- 

.. 

. I,, 
(4 f- pnmi . .  .. - 
(d) 

obligations ~ $ e r  U.S. federal or state Law. 

n e g o t i a t i o n w c o n d w t e d  heretofore with respect to any Acquisition Proposal. The Company agrees that it will talrc the necessary steps to 
promptly inform Penons referred to in the fust Sentence hereof ofthe 

. The Company agrees that it will immediately cease and cause to be terminated any existing activities, discussions or 
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Section 6.ZQ)., 
(4 

obligations ~ $ e r  U.S. federal or state Law. 
(d) 

n e g o t i a t i o n w c o n d w t e d  heretofore with respect to any Acquisition Proposal. The Company agrees that it will talrc the necessary steps to 
promptly inform Penons referred to in the fust Sentence hereof ofthe 

Nothing contained in this Section 6.2 shall be deemed to prohibit the Company from complying with its disclosure 

. The Company agrees that it will immediately cease and cause to be terminated any existing activities, discussions or 
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